FORM B1

United States Bankruptey Court
l)lsn ict of Maryland

Voluntary Petition

CA502153P

Name of Debtor (il individual, enter [ast, First, Middle):
USinternetworking, Inc,

Name ol Joint Debtor (Spouse) «Last, ivst, Middle):

All Other Names uscd by the Debtor in the last 6 years
(nclude married, maiden, and trade names)
Usinternetworking,

USi

All Qther Names used by the Jo nt Debtor in the last 6 years
(includ: married, maiden, and trade names):

|

Soc. Sec/Tax 1.1, Mo. {(if more than one, state all):

52-2078325

Soc. Sec./Tax L. No. (if more han ene, state all):

Street Address of Debtor (No. & Street, City, State & Zip ( e
One US| Plaza
Annapolis, Maryland 21401

Street Address of Joint Debtor (No. & Street, City, State & Zip Code):

Cournty of Residence or of the
Principal Place of Business:
Anne Arundel County

County of Residence or of the
Principal Place of Business:

Mailing Address of Debtor (it different from street address o

Mailing Address of Joint Debto - (if different from street address):

l

I .ocation of Principal Asscis of Business Debtor
(if different from street address above):

Sev attached list of locations of the assets of the Dek tor, incorporated herein by reference.

Information Regarding the Debtor (Check the Applicable Boxes)

Venoe {Check any applicahle box)

50 Debior has been domiciled or has had a residence, prin. ipal plice o business, or principal assets in this District £ o 180 days immediately preceding the date of this

petition or for a longer part of such 180 days than in ar v ciler Disret.
[J There is a bankruptey case concerning debtor’s at‘ﬁlial

FENCEL Nl oF partnership pending in this District.

Type of Debror (Check all boxes that apnl>
[ Rui'roud

[C Sovkbraker
[ ¢ vaneadity Broker

[ Individual(s)
B Corporation
D Parmership

{1 Other

Chapier or Seutivn of Bankiuptey Code Under Which
the Petit on is Filed (Check one box)

Chapter 7 B Chapter 11 [ Chapter 13
Chapter 9 [ Chaper12

Szc. 304 - Casc ancillary £ foreign proceeding

oo

|

Nature of Debts (Check one box)
[ Consumer/Non-Business B Business

Chapter 11 Small Business {Check all boxes that appl:
[ Debtor is a small business as defined in 11 US.C. § 1t

[ Debter is and elects o be considercd a small business meie- 12 U
$ 1121{¢) (Optional)

3 C

Fili1g Fee (Check one box)

Full Filing Fee attached

Tiling Fec to be paid in in: tallments {Applicable to individuals only}

Must attach signed applic: tion for the court’s consideration certitying that the
debtor is unable 10 pay fee except in installments. Rule 1006(b). Sce Official
Form No. 3

0r

Statistical/Administrative Information (Istimales only) THIS SPACE IS FOR
B Debtor estimates that funds will e available for distrut o1t unsecured creditors. COURT USE ONLY
O Dcbtor estimates that, afier any exempt property is exc'u-le 1g1d edministrative expenses paid, there will be ne £inds availabie for
distribution to unsceured creditors.
Estimaled Number of Creditors * 1-13 Ik 50-99 00-199 200-999 1000-over F‘LED
0 £ O O 0 X .
Hstimated Assets T - . )
50 to $50,001 to $100,001 w0 $500.001 o SEeR001 o $10,000,001 to $50.000.001 o More than JAN - ZUUZ
$50,000 $100,000 5500,000 1 millic L1C aillon $50 million $100 million $100 million
O = o O Ci o X prscor _
Estimated Debts QKWT"'Y
$0 10 $50,001 o $100,001 w $500.001 o 1,300,001 to $10,00C,001 to 550,000,001 o More than UImOTOF %‘W
$50,000 $ 100,000 £500,000 $1 millic 401G million $30 million $ 700 miliion $100 mitlion
O o O O o Cl O X




valunlary Petition
(This page must be completed and filed in every case)

Namne ¢ f Deblor(s) o

USinternetworking, Inc.

FORM 81, Puge 2

Prior Bankruptey Case Filed Within Last & Years (Tf more than one, attach additional sheet)

Location Where Filed:
N/A

Date Fifed:
N/A

Casc Namber:
INA

Pending Bankruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, attach additional sheet)

Name ol Lebtor:
See Attached Schedule A,

LJate Filed:
Filed contemporanecusly.

Case Namber:
IFiled contemporaneously.

District:
Maryland (Baltimore Division)

Judge:
Not vet assigned.

Relationship:
Affiliates

Signatures

Signature(s) of Debtor(s) (lndividual/Jui_n!B .

I declare under penalty of perjury that the information provi.le | 'n this petition is
true and correct.

[If petitioner is an individual whose debts are primarily corn. mwer c2b s and has
chosen to file under chapter 7] T am aware that [ may proces 1 nder chapter 7, 11,
12 or 13 of title 11, United States Code, understand the relic " eviteble mder each
such chapter, and choose to proceed under chapter 7.

Signature of Di btor (Corporation/Partnership)

1 declare under penalty of perjury that the information provided in this petition is
true and correct, and that T have seen authorized to file this petition on behalf of
the debtor.

Andrew A, Stein

Printed Name of Authorized Individual

Chief Executive Officer

Title of Authorized Individual

January 6, 2002
Dae

[ request relicl in accordance with the chapter of title 11, Urted Siztes Code,
specified in this petition.
X X . - e
Signature of Debtor
X _ - e
Signature of Joint Debtor
Telephane Number (if not represented by altomey) o
1At e, :: e -
Signaifve of Ancgney n
) /‘V‘"”"
b
x - {{gﬁ 7&-4”!
ignature of Atforney for Signature of Al Ty 1?-1'

Debtor(s) Dcebtor(s}

Paul M. Nussbaum, Esq.

(MD Fed. Bar No, 0494)
Whiteford, Taylor & Preston LLP
Seven Saint Paul Street
Baltimore, Maryland 21202

Marce Abrams, E-q

Willkic Farn & Cul avlie

The Cguitable C.ont

787 Seventh Ave e

New York, New Yorl 100126099

Telephone: (410) 347-8700

I=&-Ox

Telephone: (21217 2%
/_’::

Date:

Bate:

Exhibit A

(To be completed if debtor is required to (He por odic renorts

{c.g., forms TOK and 10Q) with the Securities a1 d Excaage

Commission pursuant 1o Scetlon 13 or 153(d) ¢ "Tie Sceuritizsg
Exchange Act of 1934 and is requesting relief L ador chape 1)

B Exhibit A is attached and made a part of this petition,

Exhibit B

(To be completed it debilor is an individ.a

whose debts are primartly consumer del-1s.
I, the attorney for the petitioncr named in the foregoing peti-
have intormed the petiboner that [he or she| may proceed u
ot 13 of title 11, United States Code, and have explained the
each such chapter.
X

o1, deslare that 1
doer chapta 711,12,
relief s vaiiasle under

Signatuic Ui'AlLuul-uy foi Debtor(s) Dat.

Exhibit C
Does the debtor own or have possession of any property tha:
pose a threat of imminent harm 1o public health or safety?
[J ves, and Cxhibit C is attached and made « partul thas p

pasas oris clleged o

tidon.

X No.

Signatnre of Non-Auntorney Petit.on Preparer

L certify that I am a bankrupicy petition preparer as defined in 11 1U.8.C.§ 110,
that 1 pepared this document fo compensation, and that [ have provided the
debtor with a copy of this docunent.

Printed Narne of Bankruptey' Petition Pref)arer

Soctal Seeurity Number

Address

Names and Secial Security 1 umbers of all other individuals who prepared or
ass sted in preparing this do-:ument:

[f miore than one person prepared this document, attach additionzl sheets
cor forming to the appropria e official form (or cach person.

Signature ()fEankruplcy Penuon Preparer

Dare

A bankrupicy petition preparer’s failure to comply with the provisions of title 1 |
and the Federal Rules of Bankrustey Procedure may result in fines or

imprisonment or both 11 US.CL§110; 18 U1.8.C. §156.




Locations of Ass¢ts of USinternetworking, Ing,

2500 USi Plaza
Annapolis, MD 21401

200 Harry S Truman Parkway
Annapolis, MD 21401

612 Wheelers Farm Road
Milford, CT

266" Biva Road
Suit: 200
Annapolis, MD 21461

175 Admiral Cochrane Drive
Arnapolis, MD 21401

1250 i%roadway

34™  [por
New York, NY 10001

1375 McCandless Drive
Milpitas, CA 95035

Roston, MA




SCHEDULE A
TO VOLUNTARY PETITION

RELATED ENTITIES WITH CASES FILED CONTEMPORANILOUSLY IN THFE
UNITED STATES BANKRUTPCY COURT FOR THE DISTRICT OF MARYLAND

i Haltimore Division}

Inre:

USinternetworking, Inc. (Paren’)
Admiral Management Company LLC
GEMC Properties LLC

Riva Canyon LLC

Shore Services LLC




FILED

EXHIBIT “A” TO VOLUNTARY PETITION

7
IN THE UNITED STATES BANKRUPTCY COURT JAN 7 2002
FOR THE DISTRICT OF MARYLAND o acx_tm(sc%y;!—‘?& i
(Baltimore Division) ) bn‘rgmw‘ufﬁ‘{mﬁif‘;
T SALTwITE
S X
In re: |
| Case No. 02-
USINTERNETWORKING, INC., \ (Chapter 11)
| .
Debtor. |
|
Tax L. No. 52-2078325
——— - e e mmam - X
SECURITIES AND EXCHANGE COMMISSION
INFORMATION SHEET
1. The above-captioned debtor (the “Company™) has issued securities registered under

Section 12(g) of the Securitizs I'xchange Act of 1934 (the “Exchange Act”). The
Company’s Exchange Act hile nuinber 1s 25737,

2. The folowing unaudited financal data is the latest available information and refers to the
Company’s financial cond:tion 15 o September 30, 2001.

a. Total Assets (book ilue) $3£1,970.000
b. Total Debts (including Jdebts listed in 2.c. below) £2€0.967.000
c. Debt securities held by morz than 500 holders: NCNE!
d. Number of shares o preferred stock NCNE
e. Number of shares ot conrnwon stock 146.146.122°

Comments, if any: As of Novemboer 26, 2001, the Company has 1ssued 142,215,451
shares of common stock aid 3,930.671 shares of restricted common stock, for a total of
146,146,122 shares of common stock.

' Under that certain Indenture dated 1s of (2ctober 29, 1999, the Debtor has issued 7% Convertible
Subordinated Notes due November 1, 2004. but the Debtor balieves that such det it securities are not
held by more than 500 holders.

*  As of November 26, 2001.




Bricf deseription of debor’s business: The deblor is a full-service, enterprise Application
Service Provider, delivering the functionality of complex enterprise software as a service.

LUpon information and helief, the following entities directly or ind rectly own, control, or
hold, with pewer to vot-, 5% o~ rore of the votng securities of the Company:”

Name Aggregate No. of Shares % of Stock
of Voting Common Stock Outstanding
Christopher R. MeClearv 9,900,812 6.77%
Blue Chip Group 8,772,843 6.1%
Microsoft Corporation 19,852,942 13.58%

3

As of December 31, 2001.




IN THE ENITED STATES BANKRUPTCY COURT F“_ED
FOR THE DISTRICT OF MARYLAND

(Baltimore Division) IAN 7 2002
_ e —eremm X ‘lbﬁ' 4 O rhﬁf“
Inre: aﬂ‘ T )
. ul'&'ﬂ' 3Tt

Case No. 02-

USINTERNETWORKING, INC . (Chapter 11)

Debtor.

Tax LD. No. 52-2078325

SECRETARY S CERTIFICATE OF RESOLUTICNS
OF THE BOARD OF DIRECTORS OF USINTERNETWORKING, INC.

I, William T. Price, the undersigned Secretary of USinteraetworking, Inc. (the
“Corporation”), hereby certify that (1) on January 6, 2002, the Board of Directors of the
Corporation adopted the resolutions aftached hereto and incorporared by reference; and
(ii) these resolutions have noi besr amended, modified, or rescinded and, accordingly, arc
in full force and effect.

o ' -
Dated: January 6, 2002 By: % i 5/"/{/(/(/

William T. Price
Secretary, USin emetworking, Inc.




RESOLVED 'h:t in the judgment of the Board of Directors it is desirable and in
the best interests of USinternetwaorking Inc., a Delaware corporation (the “Corporation™), its
creditors, stockholders, and otha interested parties, that a petition be filed by the Corporation
seeking relief under the provisions of chapter 11 of title 11, United States Code (the
“Bankruptey Code”); and it is further

RESOLVED "hit Anidrew A, Stern and William Washecka and William Price,
or any one of them individualls (collectively, the “Officers” and each, individually, an
“Officer”), be, and each hereby 15. autherized and directed on behalf of the Corporation to
execute and verify a petition in the narne of the Corporation under chapte - 11 of the Bankruptey
Code and to cause the same to ¢ filed i the United States Bankruptey Court in Baltimore,
Maryland in such form and at such t'rre as the Officer executing said petition determines; and it
1s further

RESOLVED 'h:t the (3fficers be, and each of them here yy is, authorized,
directed, and empowered, on behaif of :nd in the name of the Corporatiot, to execute, verify,
and/or file, or cause to be filed and/er 2xecuted or verified (or direct others to do so on their
behalf as provided herein), all recossay documents, including, without 1i nitation, all petitions,
affidavits, schedules, motions, lists, 1pplications, pleadings, and other payers, and in that
connection to employ and retain all assistance by legal counsel, accountants, or other
professionals and to take any and all acsion that they deem necessary and proper in connection
with the chapter 11 case conternplated hereby, with a view to the successiul prosecution of such
case; and it is further

RESOLVED 'hut the Officers be, and each of them here)by is, authorized,
directed and empowered, on behilf o1 and in the name of the Corporation, to employ and retain
the law firms of Willkie Farr & Cizllagher, The Equitable Center, 787 Sexenth Avenue, New
York, New York 10019-6099; ‘W hiteTord, Taylor & Preston, Seven Saint Paul Street, Baltimore,
Maryland 21202, and Latham « Watk:ns, Suite 5800, Sears Tower, 233 fouth Wacker Drive,
Chicago, Tllinois 60606, as attcrreys {or the Corporation in the chapter 11 case; and it is further

RESOLVED that the Officers be, and each of them here oy is, authorized,
directed, and empowered, on b-half of und in the name of the Corporatiot, to employ and retain
Conway Del Genio, Gries & Co.. LI C a5 financial advisors for the Corpcration in the chapter 11
case; and it is further

RESOLVED :hat the Officers be, and each of them hereyy is, authorized,
directed , and empowered, on behalt of and in the name of the Corporation, to employ and retain
such further legal, financial, and hankruptey services firms (together with Willkie, Farr &
Gullagher, Whitelourd, Taylor & Prestor, Latham & Watkins, and Conway Del Genio, Grics &
Co., LLC, the “Professionals”) 2s may te deemed necessary or approprizte by the Officers or any
of them so acting; and it is further

RESOLVED ‘hut @'l acs lawfully done or actions lawfu ly taken by any Officer
or any of the Professionals to s.ek relie’ on behalf of the Corporation under chapter 11 of the
Bankruptey Code or in connectian with the chapter 11 eage, or any matter related thereto, be, and
hereby are, adopted, ratified, confirmed, and approved in all respects as th.e acts and deeds of the
Corporation; and it is further




RESOLVED thut the Officers be, and each of them hereby is, authorized and
empowered for and in the name and on hzhalf of the Corporation to amen, supplement, or
otherwise modify from time to rime the terms of any documents, certificates, instruments,
agreements, or other writings re ftred to in the forepoing resolutions; and it is further

RESOLVED that the Officers be, and each of them hereby is, authorized, in the
name and on hehalf of the Corporation to take or cause to be taken any ar d all such further action
and to execute and deliver or caust¢ to be executed or delivered all such futher agreements,
documents, certificates, and undertakings, and to incur all such fees and e:ipenses as in their
judgment is necessary, appropr ate or advisable to effectuate the purpose and intent of any and
all of the foregoing resolutions.

[END OF TEXT]



